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AG MM, L.P. 

AG CAPITAL RECOVERY PARTNERS VIII, L.P. 

AG ELEVEN PARTNERS, L.P. 

AG SUPER FUND INTERNATIONAL PARTNERS, L.P. 

NUTMEG PARTNERS, L.P. 

AG CENTRE STREET PARTNERSHIP, L.P. 

AG PRINCESS, LP 

AG SUPER FUND, L.P. 

BLUEMOUNTAIN GUADALUPE PEAK FUND L.P. 

BLUEMOUNTAIN FOINAVEN MASTER FUND L.P. 

BLUEMOUNTAIN CREDIT OPPORTUNITIES MASTER FUND I L.P. 

BLUEMOUNTAIN KICKING HORSE FUND L.P. 

BLUEMOUNTAIN STRATEGIC CREDIT MASTER FUND L.P. 

BLUEMOUNTAIN DISTRESSED MASTER FUND L.P. 

BLUEMOUNTAIN TIMBERLINE LTD. 

BLUEMOUNTAIN CREDIT ALTERNATIVES MASTER FUND L.P. 

BLUEMOUNTAIN MONTENVERS MASTER FUND SCA SICAV-SIF 

BLUEMOUNTAIN CAPITAL MANAGEMENT, LLC 

BLUEMOUNTAIN LOGAN OPPORTUNITIES MASTER FUND L.P. 

CALIFORNIA INTERMEDIATE TERM TAX FREE INCOME FUND 

CALIFORNIA HIGH YIELD MUNICIPAL BOND FUND 

TENNEESEE MUNICIPAL BOND FUND 

CALIFORNIA TAX FREE INCOME FUND 
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NEW YORK TAX FREE INCOME FUND 

FEDERAL TAX FREE INCOME FUND 

DOUBLE TAX FREE INCOME FUND 

COLORADO TAX FREE INCOME FUND 

GEORGIA TAX FREE INCOME FUND 

PENNSYLVANIA TAX FREE INCOME FUND 

HIGH YIELD TAX FREE INCOME FUND 

MISSOURI TAX FREE INCOME FUND 

OREGON TAX FREE INCOME FUND 

VIRGINIATAX FREE INCOME FUND 

FLORIDA TAX FREE INCOME FUND 

LOUISIANA TAX FREE INCOME FUND 

MARYLAND TAX FREE INCOME FUND 

NORTH CAROLINA TAX FREE INCOME FUND 

NEW JERSEY TAX FREE INCOME FUND 

FRANKLIN STRATEGIC INCOME FUND UNITED STATES 

FIST -FRANKLIN TOTAL RETURN FUND 

FRANKLIN STRATEGIC INCOME FUND CANADA 

FTIF- FRANKLIN US TOTAL RETURN FUND 

FTVIP- FRANKLIN STRATEGIC INCOME VIP FUND 

FDP SERIES FT TOTAL RETURN FDP FUND 

FTIF- FRANKLIN STRATEGIC INCOME FUND 

FT OPPORTUNISTIC DISTRESSED FUND, LTD. 

GOLDMAN SACHS HIGH YIELD MUNICIPAL FUND, A SERIES OF THE GOLDMAN 
SACHS TRUST 
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GOLDMAN SACHS DYNAMIC MUNICIPAL INCOME FUND, A SERIES OF THE 
GOLDMAN SACHS TRUST 

GOLDMAN SACHS SHORT DURATION TAX-FREE FUND, A SERIES OF THE 
GOLDMAN SACHS TRUST 

KNIGHTHEAD MASTER FUND, L.P. 

KNIGHTHEAD ANNUITY & LIFE ASSURANCE COMPANY 

LMA SPC FOR AND ON BEHALF OF THE MAP 84 SEGREGATED PORTFOLIO 

KNIGHTHEAD (NY) FUND, L.P. 

MARATHON CREDIT DISLOCATION FUND, LP 

MARATHON STRATEGIC OPPORTUNITIES PROGRAM, LP 

MARATHON COURT SQUARE, LP 

MARATHON CENTRE STREET PARTNERSHIP, L.P. 

KTRS CREDIT FUND, LP 

MARATHON CURRITUCK FUND, LP – SERIES C 

BALDR MASON FUND INC. 

MARATHON CREDIT OPPORTUNITY MASTER FUND, LTD. 

MARATHON SPECIAL OPPORTUNITY MASTER FUND, LTD 

MARATHON LES GRANDES JORASSES MASTER FUND 

PENTELI MASTER FUND, LTD 

MASTER SIF SICAV SIF 

MARATHON LIQUID CREDIT LONG SHORT FUND  

MARATHON BLUE GRASS CREDIT FUND LP 

OPPENHEIMER ROCHESTER AMT –FREE MUNICIPAL FUND 

OPPENHEIMER ROCHESTER AMT –FREE NEW YORK MUNICIPAL FUND 

OPPENHEIMER ROCHESTER CALIFORNIA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER LIMITED TERM CALIFORNIA MUNICIPAL FUND 
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OPPENHEIMER ROCHESTER LIMITED TERM MUNICIPAL FUND (A SERIES OF 
OPPENHEIMER MUNICIPAL FUND) 

OPPENHEIMER ROCHESTER LIMITED TERM NEW YORK MUNICIPAL FUND (A 
SERIES OF ROCHESTER PORTFOLIO SERIES) 

OPPENHEIMER ROCHESTER NEW JERSEY MUNICIPAL FUND (A SERIES OF 
OPPENHEIMER MULTI-STATE MUNICIPAL TRUST) 

OPPENHEIMER ROCHESTER PENNSYLVANIA MUNICIPAL FUND (A SERIES OF 
OPPENHEIMER MULTI-STATE MUNICIPAL TRUST) 

OPPENHEIMER ROCHESTER HIGH YIELD MUNICIPAL FUND (A SERIES OF 
OPPENHEIMER MULTI-STATE MUNICIPAL TRUST) 

OPPENHEIMER ROCHESTER FUND MUNICIPALS 

OPPENHEIMER ROCHESTER OHIO MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MICHIGAN MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MASSACHUSETTS MUNICIPAL FUND 

OPPENHEIMER ROCHESTER VIRGINIA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER ARIZONA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MARYLAND MUNICIPAL FUND 

OPPENHEIMER ROCHESTER NORTH CAROLINA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MINNESOTA MUNICIPAL FUND 

MASSMUTUAL INTERNATIONAL HOLDING MSC 

MASSMUTUAL UNIFIED TRADITIONAL SEPARATE ACCOUNT 
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FORM OF JOINDER 

This Joinder to the Amended and Restated Restructuring Support Agreement (as 
amended, supplemented or otherwise modified from time to time, the “Restructuring Support 
Agreement”), dated as of [●], 2016 by and among: Puerto Rico Electric Power Authority 
(“PREPA”), the Puerto Rico Electric Power Authority Revitalization Corporation (the 
“Securitization SPV”), National Public Finance Guarantee Corporation (“National”), Assured 
Guaranty Corp., Assured Guaranty Municipal Corp. (together with Assured Guaranty Corp., 
“Assured”), Syncora Guarantee Inc. (“Syncora”), the members of the Ad Hoc Group of PREPA 
Bondholders identified on Annex A thereto (the “Ad Hoc Group”), Scotiabank de Puerto Rico 
(in its capacity as administrative agent for the Scotiabank Lenders, “Scotiabank”), the lenders 
(the “Scotiabank Lenders”) under that certain Scotiabank Credit Agreement, Solus 
Opportunities Fund 5 LP, Sola LTD and Ultra Master LTD (the “Solus Lenders” or “Solus”), 
and Government Development Bank for Puerto Rico (“GDB”), is executed and delivered by 
[___________] (the “Joining Supporting Creditor”).  Each capitalized term used herein but not 
defined herein shall have the meaning set forth in the Restructuring Support Agreement. 

1. Agreement to be Bound.  The Joining Supporting Creditor hereby agrees 
to be bound by all of the terms of the Restructuring Support Agreement.  The Joining Supporting 
Creditor shall hereafter be deemed to be a “Supporting Creditor” and a Party for all purposes 
under the Restructuring Support Agreement. 

2. Representations and Warranties.  With respect to the aggregate principal 
amount of Uninsured Bonds held by the Joining Supporting Creditor upon consummation of the 
Transfer of such Uninsured Bonds to the Joining Supporting Creditor, the Joining Supporting 
Creditor hereby makes, as of the date hereof, the representations and warranties of the Holders 
set forth in sections 12(a) and 12(d) of the Restructuring Support Agreement to each of the other 
Parties to the Restructuring Support Agreement. 

3. Governing Law.  Section 27 of the Restructuring Support Agreement is 
incorporated by reference as if set forth fully herein, except that any references to “Agreement” 
shall be replaced with references to “Joinder”. 

* * * * 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Joining Supporting Creditor has caused this Joinder to be 
executed as of the date first written above. 

  
Entity Name of Joining Supporting Creditor 

Authorized Signatory: 

By:    

Name: 

Title: 

Address: 

Principal amount of Uninsured Bonds beneficially owned by Joining Supporting Creditor, or 
beneficially owned by accounts for which Joining Supporting Creditor has investment 
management responsibility: 
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FORM OF JOINDER 

This Joinder to the Amended and Restated Restructuring Support Agreement (as 
amended, supplemented or otherwise modified from time to time, the “Restructuring Support 
Agreement”), dated as of [●], 2016 by and among: Puerto Rico Electric Power Authority 
(“PREPA”), the Puerto Rico Electric Power Authority Revitalization Corporation (the 
“Securitization SPV”), National Public Finance Guarantee Corporation (“National”), Assured 
Guaranty Corp., Assured Guaranty Municipal Corp. (together with Assured Guaranty Corp., 
“Assured”), Syncora Guarantee Inc. (“Syncora”), the members of the Ad Hoc Group of PREPA 
Bondholders identified on Annex A thereto (the “Ad Hoc Group”), Scotiabank de Puerto Rico 
(in its capacity as administrative agent for the Scotiabank Lenders, “Scotiabank”), the lenders 
(the “Scotiabank Lenders”) under that certain Scotiabank Credit Agreement, Solus 
Opportunities Fund 5 LP, Sola LTD and Ultra Master LTD (the “Solus Lenders” or “Solus”), 
and Government Development Bank for Puerto Rico (“GDB”), is executed and delivered by 
[___________] (the “Joining Supporting Creditor”).  Each capitalized term used herein but not 
defined herein shall have the meaning set forth in the Restructuring Support Agreement. 

1. Agreement to be Bound.  The Joining Supporting Creditor hereby agrees 
to be bound by all of the terms of the Restructuring Support Agreement.  The Joining Supporting 
Creditor shall hereafter be deemed to be a “Supporting Creditor” and a Party for all purposes 
under the Restructuring Support Agreement. 

2. Representations and Warranties.  With respect to any rights and 
obligations under any Credit Agreement held by the Joining Supporting Creditor upon 
consummation of the Transfer of such rights and obligations to the Joining Supporting Creditor, 
the Joining Supporting Creditor hereby makes, as of the date hereof, the representations and 
warranties of (i) Scotiabank and the Scotiabank Lenders, set forth in sections 12(a) and 12(e) of 
the Restructuring Support Agreement, or (ii) Solus, set forth in sections 12(a) and 12(f) of the 
Restructuring Support Agreement, as applicable, to each of the other Parties to the Restructuring 
Support Agreement. 

3. Governing Law.  Section 27 of the Restructuring Support Agreement is 
incorporated by reference as if set forth fully herein, except that any references to “Agreement” 
shall be replaced with references to “Joinder”. 

* * * * 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Joining Supporting Creditor has caused this Joinder to be 
executed as of the date first written above. 

  
Entity Name of Joining Supporting Creditor 

Authorized Signatory: 

By:    

Name: 

Title: 

Address: 

Principal amount under Scotiabank Credit Agreement and Solus Credit Agreement beneficially 
owned by Joining Supporting Creditor, or beneficially owned by accounts for which Joining 
Supporting Creditor has investment management responsibility: 
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EIGHTEENTH SUPPLEMENTAL AGREEMENT 

THIS EIGHTEENTH SUPPLEMENTAL AGREEMENT, dated for convenience 
of reference as of the 1st day of March, 2016, by and between 

PUERTO RICO ELECTRIC POWER AUTHORITY, 

a government instrumentality of the Commonwealth of Puerto Rico (formerly Puerto Rico Water 
Resources Authority), and 

U.S. BANK NATIONAL ASSOCIATION, 

a national banking association existing under the laws of the United States of America and 
having an office in the Borough of Manhattan, City and State of New York, which is authorized 
under such laws  to exercise corporate trust powers and is subject to examination by federal 
authority, successor Trustee under the Agreement hereinafter referred to (hereinafter sometimes 
called the “Trustee”), 

W I T N E S S E T H: 

WHEREAS, Puerto Rico Electric Power Authority (hereinafter sometimes called 
the “Authority”) and the Trustee have heretofore caused to be executed and delivered a Trust 
Agreement, dated as of January 1, 1974 (as amended from time to time, the “Agreement”), for 
the purpose of fixing and declaring the terms and conditions upon which revenue bonds are to be 
issued, authenticated, delivered, secured and accepted by all persons who shall from time to time 
be or become owners thereof, and in order to secure the payment of all the bonds at any time 
issued and outstanding thereunder, and the interest thereon, according to their tenor, purport and 
effect; and 

WHEREAS, Section 1102 of the Agreement provides that the Authority and the 
Trustee may, from time to time, enter into such agreements supplemental thereto as shall be 
deemed necessary or desirable by the Authority for the purpose of modifying, altering, 
amending, adding to, repealing or rescinding, in any particular, any of the terms and conditions 
contained in the Agreement or in any supplemental agreement, with certain exceptions not here 
applicable, upon receipt of the written consent of the holders of not less than sixty percent (60%) 
in aggregate principal amount of the bonds then outstanding; and 

WHEREAS, the Authority has determined that it is desirable to supplement the 
Agreement so as to make provision for certain actions to be undertaken consistent with the 
Restructuring Support Agreement, and all annexes, schedules and exhibits thereto, dated as of 
January 27, 2016 (as amended, supplemented or otherwise modified from time to time in 
accordance with its terms, the “RSA”), by and among the Authority and the Supporting Creditors 
defined therein, and the Bond Purchase Agreement, and all annexes, schedules and exhibits 
thereto, dated as of January 27, 2016, by and among the Authority and the Purchasers defined 
therein (as amended, supplemented or otherwise modified from time to time in accordance with 
its terms, the “BPA”); true and complete copies of the RSA and BPA are respectively attached 
hereto as Attachment A and Attachment B; and 
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WHEREAS, the Trustee has received an opinion of counsel that (a) the Authority 
has the right, power and authority to enter into this Eighteenth Supplemental Agreement, (b) this 
Eighteenth Supplemental Agreement is duly authorized, executed and delivered by the 
Authority, and is enforceable against the Authority in accordance with its terms, (c) this 
Eighteenth Supplemental Agreement complies with the provisions of the Agreement, and that it 
is proper for the Trustee to join in the execution hereof under the provisions of Article XI of the 
Agreement with the written consent of the holders of at least sixty percent (60%) in aggregate 
principal amount of the outstanding bonds, and (d) all of the conditions precedent to the 
execution and delivery by the Trustee of this Eighteenth Supplemental Agreement, including 
such consents, have been satisfied; and  

WHEREAS, the execution and delivery of this Eighteenth Supplemental 
Agreement have been duly authorized by the resolution of the Governing Board of the Authority, 
and the Authority has requested the Trustee to join with it in the execution of this Eighteenth 
Supplemental Agreement; and 

WHEREAS, the notice and publication requirements of Section 1102 of the 
Agreement for this Eighteenth Supplemental Agreement have been satisfied; and 

WHEREAS, the Authority has delivered to the Trustee written evidence of the 
consent of the holders or (without duplication) insurers of at least sixty percent (60%) in 
aggregate principal amount of the outstanding bonds in a form acceptable to the Trustee under 
Section 1001 of the Agreement; and 

WHEREAS, all other acts, conditions and things required by the Puerto Rican 
Federal Relations Act and the Constitution and laws of the Commonwealth of Puerto Rico and 
by the rules and regulations of the Authority to happen, exist and be performed precedent to and 
in the execution and delivery of this Eighteenth Supplemental Agreement have happened, exist 
and have been performed as required, and the Authority has delivered to the Trustee a certificate 
dated the date of this Eighteenth Supplemental Agreement, representing the same; and 

WHEREAS, the Trustee in reliance on the foregoing has accepted the trusts 
created by this Eighteenth Supplemental Agreement and in evidence thereof has joined in the 
execution hereof; 

NOW, THEREFORE, THIS EIGHTEENTH SUPPLEMENTAL AGREEMENT 
WITNESSETH, that in consideration of the premises and of the existing rights and duties of the 
parties under the Agreement, it is mutually agreed and covenanted by and between the parties 
hereto, as follows: 

1. The Agreement is hereby amended and supplemented in the following respects: 

A. Section 101 is hereby amended or modified for purposes of implementing 
this Eighteenth Supplemental Agreement by the addition of and changes to the following 
definitions in appropriate alphabetical order in said Section (and all capitalized terms that are 
used but not defined herein shall have the same meanings as given in the Agreement): 

The term “Ad Hoc Group” shall mean such term as defined in the RSA. 
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The term “Amending Creditors” shall mean Assured Guaranty Corp., Assured 
Guaranty Municipal Corp., National Public Finance Guarantee Corporation, Solus (solely in its 
capacity as a bondholder), the Ad Hoc Group and any other Holder (as defined in the RSA) , 
including successors and assigns thereof.  For purposes of this Agreement, the Trustee shall be 
entitled to rely on a certification of any person or entity that it is an Amending Creditor. 

The term “Amendment Effective Date” shall mean March [●], 2016, being the 
effective date of the Eighteenth Amendment. 

The term “Amendment Period” shall mean the period from the Amendment 
Effective Date until the Amendment Termination Date. 

The term “Amendment Termination Date” shall mean the earliest of (a) the 
Scheduled Amendment Termination Date, (b) the date on which (i) the “Support Period” (as 
defined in the RSA) has expired or terminated in accordance with the terms of the RSA 
(including expiration or termination as a result of withdrawal by the relevant Supporting 
Creditors from the RSA) as to any Supporting Creditor Class or as to any Insurer (as defined in 
the RSA), and whether such termination or expiration occurred on, before or after the date of the 
Eighteenth Amendment, and (ii) the Trustee has received written notice from the Authority or 
any Supporting Creditor (as defined in the RSA) or former Supporting Creditor confirming the 
same, and (c) the filing of a proceeding by or on behalf of the Authority pursuant to the Puerto 
Rico Public Corporation Debt Enforcement and Recovery Act, title 11 of the U.S. Code, or any 
other any bankruptcy or insolvency law, or the commencement of any other action or proceeding 
that seeks to adjust, extend or challenge the claims of creditors pursuant to any federal, state or 
Puerto Rico statute, now in effect or hereinafter enacted.  Upon the occurrence of the date 
described in clause (b)(i) of this definition, the Authority shall promptly, and in any event within 
2 business days thereof, provide written notice to the Trustee confirming such occurrence.  For 
purposes of this Agreement, the Trustee shall be entitled to rely on a certification of any person 
or entity that it is a Supporting Creditor or former Supporting Creditor, as applicable. 

The term “Approved Costs of Improvements” shall mean the Approved Initial 
Costs of Improvements and any other costs of Improvements (and of extensions of the System) 
which the Required Amending Creditors or their respective advisors have confirmed are 
reasonably acceptable (or which have been deemed reasonably acceptable to the Required 
Amending Creditors in accordance with clause (3) of Section 505) and regarding which the 
Authority provided written certification to the Trustee and the Required Amending Creditors or 
their respective advisors, that such costs of Improvements (and of extensions of the System) are 
or are deemed to be reasonably acceptable to the Required Amending Creditors or their 
respective advisors. 

The term “Approved Initial Costs of Improvements” shall mean the costs of 
Improvements (and of extensions of the System) specified in the initial schedule approved by the 
Required Amending Creditors pursuant to Section 505.  

The term “BPA” shall have the meaning set forth in the third recital of the 
Eighteenth Amendment. 
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The term “Eighteenth Amendment” shall refer to the Eighteenth Supplemental 
Agreement, dated as of March 1, 2016, by and between the Authority and the Trustee. 

The term “Initial Improvements Period” shall have the meaning given to it in 
Section 505. 

The term “Potential Default” shall mean each of the events specified on Schedule 
1, the occurrence of which would give rise to a default under this Agreement. 

The term “Required Amending Creditor Group” refers individually to each of (i) 
Assured Guaranty Corp. and Assured Guaranty Municipal Corp., (ii) National Public Finance 
Guarantee Corporation, or, (iii) at any given time, Holders (as defined in the RSA) that (A) are 
party to the RSA, and (B) in the aggregate beneficially own a majority of the aggregate principal 
amount of Uninsured Bonds (as that term is defined in the RSA) beneficially owned by Holders 
(as defined in the RSA) then party to the RSA. 

The term “Required Amending Creditors” shall mean (i) Assured Guaranty Corp. 
and Assured Guaranty Municipal Corp., (ii) National Public Finance Guarantee Corporation, 
and, (iii) at any given time, Holders (as defined in the RSA) that (A) are party to the RSA, and 
(B) in the aggregate beneficially own a majority of the aggregate principal amount of Uninsured 
Bonds (as that term is defined in the RSA) beneficially owned by Holders (as defined in the 
RSA) then party to the RSA.   

The term “RSA” shall have the meaning set forth in the third recital of the 
Eighteenth Amendment. 

The term “Scheduled Amendment Termination Date” shall mean 11:59 p.m. 
(prevailing Eastern Time) on June 30, 2016. 

The term “Scotiabank Credit Agreement” shall mean that certain Credit 
Agreement, dated as of May 4, 2012, between the Authority, as borrower, the lenders party 
thereto, and Scotiabank de Puerto Rico, as administrative agent, as amended or otherwise 
modified from time to time. 

The term “Series 2016 Bonds” shall mean collectively the Authority’s Power 
Revenue Bonds, Series 2016A, and Power Revenue Bonds, Series 2016B, issued at one time or 
at two separate times pursuant to Resolution 4___, adopted by the Authority on [●], 2016 and 
sold pursuant to the BPA. 

The term “Solus” shall have the meaning given such term in the RSA. 

The term “Solus Credit Agreement” shall mean that certain Trade Finance 
Facility Agreement, dated as of July 20, 2012, between the Authority and Citibank, N.A. or its 
transferees party thereto from time to time (including Solus), as applicable, as amended or 
otherwise modified from time to time.  
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The term “Solus/Scotiabank Lenders” shall mean Citibank, N.A. or its transferees 
(including Solus), as applicable, and the Lenders (as defined in the Scotiabank Credit 
Agreement). 

The term “Solus/Scotiabank Lines of Credit” shall mean the Solus Credit 
Agreement and the Scotiabank Credit Agreement. 

The term “Special Effective Date” shall mean the later of (i) the Amendment 
Effective Date and (ii) March 3, 2016. 

The term “Special Period” shall mean the period from the Special Effective Date 
until the Amendment Termination Date.  

The term “Supporting Creditor Class” refers to (i) GDB, (ii) the Holders, (iii) the 
Insurers, (iv) Solus or (v) Scotiabank and the Scotiabank Lenders, each as defined in the RSA. 

The term “Validation Proceeding” shall mean any validation or other legal 
proceedings in which holders of bonds may have a right to participate under Section 35(c) or (d) 
of Act No. 4-2016 of the Legislature of Puerto Rico, approved on February 16, 2016 (as the same 
may be amended, the PREPA Revitalization Act). 

B. The following sentence shall be added at the end of the definition of 
“Current Expenses” in Section 101: 

“Notwithstanding the foregoing or anything herein to the contrary, none of the 
holders, the Trustee, and the Authority shall contest whether an expense, claim, liability, or 
amount shall be construed as a Current Expense under this Agreement based solely on (x) the 
Solus/Scotiabank Lenders’ actions on February 3, 2016 (the New Effective Date (as defined in 
the RSA)), during the Amendment Period, or during the time the Support Period (as defined in 
the RSA) is in full force and effect as to each Supporting Creditor Class other than GDB, 
including (i) forbearing, delaying or failing to exercise remedies, (ii) agreeing to a postponement 
or delay in payment of interest or principal, (iii) granting an extension of any maturity date, or 
(iv) not requiring the repayment or reborrowing of any loans or not requiring any loans to be 
revolving loans, or (y) the inclusion in this Agreement as a Potential Default, and the inclusion in 
the RSA as a “Potential Default” (as defined in the RSA) of the Authority’s use of moneys from 
the General Fund to service its debts under the Solus/Scotiabank Lines of Credit.” 

C. Section 208 is hereby supplemented (1) by the addition of the following 
words in the fifth paragraph of said Section 208 immediately after the words “with the Trustee 
the following” and prior to the colon “; provided, however, that the certificate referred to in 
clause (c) below shall not be required to be delivered in connection with the issuance of the 
Series 2016 Bonds” and (2) by the addition in the third to last full paragraph immediately after 
the words “one hundred and twenty per centum (120%)” of the words “; provided, however, that 
such requirement shall not apply in connection with the issuance of the Series 2016 Bonds.” 

D. Section 302 is hereby amended by adding the following language at the 
end of the first sentence of said Section:  “; provided, however, that with respect to any 
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redemption of the Series 2016 Bonds or any portions thereof, the requirement for thirty (30) 
days’ notice in this sentence shall be reduced to twenty (20) days’ notice.”   

E. Section 502 is hereby amended by the addition of the following language 
in the fourth paragraph immediately before the period: 

“; provided, however, that during the Special Period, the Trustee may institute and 
prosecute such suit, action or proceeding only upon the written request of the holders of not less 
than a majority in the aggregate principal amount of bonds then outstanding” 

F. Section 505 is hereby amended by the addition of the following 
paragraphs immediately preceding Section 506: 

 “(1) After the Amendment Effective Date and not less than ten (10) business days before 
the first transfer of moneys from the General Fund to the Capital Improvement Fund pursuant to 
clause (4) of this Section 505, the Authority shall submit to the Amending Creditors or their 
respective advisors for approval a schedule of expected costs of Improvements (and of 
extensions to the System) during an initial period of not more than thirteen (13) weeks from the 
date of transfer of moneys from the General Fund to the Capital Improvement Fund (the “Initial 
Improvements Period”) that itemizes and contains a brief description of Improvements (and of 
such extensions of the System) and the applicable project name or names assigned thereto by the 
Authority the costs of which are expected to be paid from moneys in the Capital Improvement 
Fund, the Reserve Maintenance Fund or the Construction Fund during such Initial Improvements 
Period, along with a monthly cost forecast for each such project during the Initial Improvements 
Period.  

“(2) At any point thereafter during the Amendment Period, at least ten (10) business days 
before the requested date of approval, the Authority may submit to the Amending Creditors or 
their respective advisors for approval (i) a revised schedule of expected Improvements (and of 
extensions of the System) during the Initial Improvements Period or (ii) a schedule of expected 
Improvements (and of extensions of the System) during a subsequent thirteen (13) week period 
commencing on the date of delivery of such schedule (in each case that itemizes and specifies the 
expected costs of such Improvements (and of extensions of the System) during such period and 
contains a brief description of such Improvements (and of such extensions of the System) and the 
applicable project name or names assigned thereto by the Authority) the costs of which are 
expected to be paid from moneys in the Capital Improvement Fund, the Reserve Maintenance 
Fund or the Construction Fund during such period following the date of delivery of such 
schedule, along with a monthly cost forecast for each such project during such period.  

“(3) Within not more than ten (10) business days after receipt of any such schedule 
referred to in clauses (1) or (2) above in this Section, the Required Amending Creditors or their 
respective advisors may deliver to the Authority written confirmation or confirmations that the 
costs of Improvements (and of extensions of the System) described in the applicable schedule 
(the “Proposed Improvements”) are or are not reasonably acceptable.  In addition, if within not 
more than ten (10) business days after receipt of any such schedule referred to in clauses (1) or 
(2) above in this Section, none of the Required Amending Creditor Groups nor any of their 
respective advisors objects in one or more writings to the Authority to any such schedule of 
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Proposed Improvements, such Proposed Improvements shall be deemed to be reasonably 
acceptable to the Required Amending Creditors for purposes of this Section 505.  Upon receipt 
of written confirmation from each Required Amending Creditor Group or its advisor stating that 
such Proposed Improvements are acceptable or, to the extent a Required Amending Creditor 
Group or its advisor has not provided a written confirmation stating that such Proposed 
Improvements are acceptable, the expiration of such ten (10) business day period without the 
receipt by the Authority of any objection from such Required Amending Creditor Group or its 
advisors, the Authority shall provide a certificate to the Trustee and the Amending Creditors or 
their respective advisors, signed by the Executive Director or by any other officer or employee of 
the Authority with fiscal authority, attaching such schedule and certifying that it has received 
from each Required Amending Creditor Group or its advisor either (a) a written confirmation 
that the Proposed Improvements described in such schedule are reasonably acceptable or (b) no 
objection within the applicable time period described above and, as a result, that such Proposed 
Improvements are deemed to be reasonably acceptable to such Required Amending Creditor 
Group for purposes of this Section 505.  

“(4) During the Amendment Period, and subject to the Authority’s compliance with the 
provisions of clauses (1) through (3) of this Section 505, the Authority may transfer moneys 
from the General Fund to the Capital Improvement Fund to be applied as provided in Section 
512B of this Agreement to pay Approved Costs of Improvements, provided that: 

(a) immediately prior to any such transfer, the balance in the Construction Fund and 
the Capital Improvement Fund in the aggregate is less than $75,000,000; 

(b) on the date of each such transfer and application the representations of the 
Authority given in Section 12(b) of the RSA are true and correct as of the date of 
any such transfer and as of the date of any application of such funds;  

(c) immediately following any such transfer, the aggregate amount of moneys 
transferred pursuant to this clause (4) plus the aggregate amount of moneys 
deposited in the Construction Fund after the date of the Eighteenth Amendment 
does not exceed the aggregate amount of Approved Costs of Improvements;  

(d) any moneys so transferred during the Amendment Period shall be applied by the 
Authority only to Approved Costs of Improvements and are applied in the manner 
required by the Agreement for application of moneys from the Construction Fund; 
and 

(e) on a quarterly basis, on the fifteenth (15th) day of the month, the Authority shall 
provide a certification to the Trustee and each Amending Creditor or its advisors 
for the three-month period preceding the first day of the month in which the 
certification is given, (i) indicating whether the Improvements on the schedules of 
Approved Costs of Improvements are complete, and, for any such Improvements 
that are not complete, an estimate of the percentage of completion of the project, 
(ii) containing an estimate of the actual costs towards which the moneys in the 
Construction Fund, Reserve Maintenance Fund and/or Capital Improvement Fund 
were applied during such three-month period on a project-level basis, and (iii) 

PFB 002123



 8 

stating that all funds withdrawn from the Construction Fund, Reserve 
Maintenance Fund and/or Capital Improvement Fund during such three-month 
period were applied to Approved Costs of Improvements (A) in a manner 
consistent with the required manner of application of moneys from the 
Construction Fund and (B) in compliance with the Eighteenth Amendment. 

“(5) After the Amendment Period but subject to any obligation of the Authority to 
transfer funds to the Bond Service Account and the Redemption Account as and when required 
under Section 512B, for so long as moneys transferred to the Capital Improvement Fund 
pursuant to clause (4) remain in the Capital Improvement Fund, (i) the Authority may not apply 
such moneys for costs of Improvements (or of extensions of the System) other than Approved 
Costs of Improvements approved during the Amendment Period in accordance with the terms of 
this Section 505 and (ii) the Authority must provide the certification in clause (4)(e) following 
the expenditure of such funds; provided, however, that if the Authority decides not to apply such 
funds to such Approved Costs of Improvements, then it shall transfer such funds to the General 
Fund. 

“(6) The Trustee shall have no duty to review any certification received pursuant to 
previous clauses (1)-(5) for any purpose, except to confirm that such certification has been 
delivered, and the Trustee shall be authorized to provide any requesting bondholder with a copy 
of any such certification.” 

G. Section 506 is hereby amended by deleting the first word of the second 
sentence of said Section and replacing it with “Other than during the Special Period, after”.  

H. Section 802(h) is hereby amended by the addition of the following 
language immediately prior to the semi-colon: 

“; provided, however, that during the Special Period, the Trustee may give such 
notice only upon the written request of the holders of a majority in the aggregate principal 
amount of the bonds then outstanding” 

I. The first paragraph of Section 804 is hereby amended by the addition of 
the following language in the last sentence immediately before the period: 

“; and provided, further, however, that during the Special Period, the Trustee may 
proceed to take action pursuant to this paragraph only upon the written request of the holders of 
not less than a majority in the aggregate principal amount of bonds then outstanding” 

J. A new Section 812 is hereby added to the Agreement as follows: 

“Section 812. Rights of Holders Regarding Validation Proceeding.  Nothing in 
this Agreement shall affect, limit or impair the rights of the holders of bonds to participate in any 
Validation Proceeding.” 

2. The modifications to the Agreement contained in this Eighteenth Supplemental 
Agreement shall remain in effect only during the Amendment Period and shall terminate 
automatically on the Amendment Termination Date, except (i) Sections 1.B and any related 
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definitions, which will continue in effect until all series of bonds outstanding under the 
Agreement have been paid or deemed paid in full in accordance with the Agreement, 
(ii) Sections 1.C, 1.D and 1.J and any related definitions, which will continue in effect until the 
termination of the Agreement, and (iii) Section 1.F and any related terms and definitions will 
continue in effect solely as to clause (5) of Section 505, added to the Trust Agreement pursuant 
thereto, until all moneys transferred to the Capital Improvement Fund during the Amendment 
Period shall have been applied in accordance therewith and all related certifications have been 
made.  The Authority shall, and the Trustee shall be authorized to, notify all holders of bonds of 
the Amendment Termination Date and the basis therefor. 

3. The Authority hereby agrees to provide the Trustee with a copy of any 
amendments, supplements or waivers to the RSA or BPA (each herein a “Modification”), 
promptly after the effectiveness of any such Modification, and the Trustee (i) shall not be 
deemed to have knowledge of any Modification (or the terms and provisions thereof) prior to the 
Trustee’s actual receipt of the same and (ii) may provide a copy thereof to any holder of bonds. It 
is understood by the Trustee that the Authority may redact information regarding individual 
holders (such as their identities, dollar amounts of holdings of bonds and purchase commitments) 
from any such Modification. 

4. The recitals, statements and representations contained herein shall be taken and 
construed as made by and on the part of the Authority and not by the Trustee, and the Trustee 
assumes and shall be under no responsibility for the correctness of the same. 

5. The Authority hereby acknowledges and agrees that (i) the Trustee is not a party 
to the RSA or the BPA, and (ii) this Eighteenth Supplemental Agreement shall not be understood 
to incorporate the RSA and BPA into the Agreement, and no Modification shall be deemed to be 
an amendment of the Agreement or this Eighteenth Supplemental Agreement for purposes of 
Article XI of the Agreement. 

6. This Eighteenth Supplemental Agreement may be amended and supplemented in 
accordance with the provisions of Article XI of the Agreement. 

7. Except to the extent expressly modified herein, all terms and provisions of the 
Agreement shall remain in full force and effect. 

8. This Eighteenth Supplemental Agreement may be executed in multiple 
counterparts, each of which shall be regarded for all purposes as an original, and such 
counterparts shall constitute but one and the same instrument.  Delivery of any executed 
signature page of this Eighteenth Supplemental Agreement by facsimile or email transmission 
shall be effective as delivery of a manually executed counterpart hereof.  

[Signature page follows.] 
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Schedule I-A 
Securitization Special Legislation Outline 

 

Section 1. Definitions.  As used or referred to in this Act, unless a differing meaning 
clearly appears from the context: 

“Adjustment Mechanism” means the formulaic adjustment mechanism contained in a 
Restructuring Resolution, and approved in a Restructuring Order, to be applied by the 
Corporation periodically, but not less often than semi-annually, to adjust the Transition Charges 
to ensure the collection of Transition Charge Revenues sufficient to provide for the timely 
payment of Ongoing Financing Costs, as further described in Section 4 of this Act.   The 
Adjustment Mechanism and its implementation shall not be subject to legislative or any other 
governmental review or approval, except the approval of the Adjustment Mechanism in the 
Restructuring Order as provided in Section 5(b) of this Act  and as provided in Section 4 of this 
Act regarding review by the Corporation for and correction of mathematical errors.  

“Ancillary Agreement” means any bond insurance policy, letter of credit, reserve 
account, surety bond, swap arrangement, hedging arrangement, liquidity or credit support 
arrangement or other arrangement designed to promote the credit quality and marketability of 
Restructuring Bonds or to mitigate the risk of a change in interest rates. 

“Approved Restructuring Costs” means any or all of the following costs approved under 
a Restructuring Resolution:  (a) the capital costs related to the construction and equipping of the 
Aguirre Offshore Gasport, subject to satisfaction of any conditions set forth in the applicable 
Trust Agreement for any outstanding Restructuring Bonds; (b) the costs of retiring [[or 
defeasing]]1 all or a portion of PREPA’s debt obligations or the Restructuring Bonds; (c) rebate, 
yield reduction payments and any other amounts payable to the United States to preserve or 
protect the federal tax-exempt status of PREPA’s or the Corporation’s outstanding debt 
obligations; (d) deposits from proceeds of Restructuring Bonds to the credit of a capitalized 
interest fund or account, debt service reserve fund or account or operating expense reserve fund 
or account established in connection with such Restructuring Bonds and, solely in connection 
with the first issue of Restructuring Bonds, a deposit to the Self-Insurance Fund, established 
pursuant to the trust agreement, dated as of January 1, 1974, as amended, by and between 
PREPA and U.S. Bank National Association, as successor trustee, in an amount not to exceed 
$100 million; and (e) subject to any limitations contained in this Act, Financing Costs. 

 “Board” means the board of directors of the Corporation established pursuant to Section 
2 hereof. 

“Cause” means with respect to a director of the Corporation, (i) acts or omissions by such 
director that constitute willful disregard of, or bad faith or gross negligence with respect to, such 
director duties under this Act and the Corporation’s other organizational documents; (ii) that 
such director has engaged in or has been charged with, or has been convicted of, fraud or other 

                                                 
[1 NTD:  Inclusion of double bracketed language dependent on whether agreement with monolines is reached] 
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(6) No contest except by the Corporation of any thing or matter under this 
subsection (c) shall be made other than within the time and the manner specified in this 
subsection (c), except for any contest permitted to be brought in accordance with subsection (d) 
of this Section 5.  Nothing in subsections (c) and (d) of this Section 5 shall preclude the use by 
the Corporation of any other remedy to determine the validity of any thing or matter.   

(7) An appeal from the final judgment of the trial court may only be taken 
directly to the Supreme Court of the Commonwealth, in the manner described in 
subsection (f)(2) below. 

(d) Validation of Initial Issuance of Restructuring Bonds.  (1) After the Commission 
has approved the initial Restructuring Order and the Corporation has approved the initial 
Restructuring Resolution and prior to the award of the first issue of Restructuring Bonds, the 
Corporation shall publish in the manner set forth in paragraph (2) of this subsection (d) a notice 
inviting any Interested Person to bring an action in the Court to determine, among other things: 

(A) the validity of the Restructuring Order, the Corporation’s approval 
of Restructuring Bonds, including provisions for the payment of such Restructuring Bonds, the 
validity of such Restructuring Bonds, the creation of Restructuring Property, the validity of the 
formula or formulae used to establish the amount of such Transition Charges for each Customer 
class, including the distribution of Financing Costs among Customer classes, and all proceedings 
of the Corporation related thereto; 

(B) the validity and enforceability of the Transition Charges and the 
Adjustment Mechanism and that the right of the Corporation to impose and collect Transition 
Charges may not be revoked or rescinded; 

(C) that neither the issuance of the Restructuring Bonds [[(including 
the use of such Restructuring Bonds by PREPA to defease its outstanding debt)]] nor the amount 
of the Transition Charge results in the breach of any contract or covenant made by the 
Commonwealth or PREPA to the bondholders or other creditors of PREPA, any fraudulent 
conveyance or any taking of property by the Commonwealth without just compensation or is 
otherwise subject to avoidance or rescission; and 

(D) any or all other matters relating to the foregoing including any 
United States or Commonwealth Constitutional matters. 

(2) The Corporation shall give notice to all Interested Persons of the adoption 
of the Restructuring Resolution and the authorization of the Restructuring Bonds and the 
opportunity to challenge their validity by publication of notice once a week for three successive 
weeks in a newspaper of general circulation in the Commonwealth and in a newspaper of general 
circulation or a financial journal published or circulated in The City of New York.  In addition, 
(i) the Corporation, Government Development Bank for Puerto Rico and PREPA shall post a 
copy of the notice along with a copy of the Restructuring Resolution on their websites, (ii) not 
later than five (5) days after the first such publication, the Corporation or Government 
Development Bank for Puerto Rico acting on behalf of the Corporation shall (A) to the extent 
known by the Corporation or Government Development Bank for Puerto Rico deliver, or cause 
to be delivered, a copy of the notice to those Interested Persons listed in clauses (a) through (e) 
of the definition of Interested Person in Section 1 of this Act, and (B) file or cause PREPA to file 
a copy of the notice with the Electronic Municipal Market Access system maintained by the 
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Municipal Securities Rulemaking Board (or equivalent), (iii) PREPA shall deliver a copy of the 
Corporation’s notice referred to above to all Customers by means of (A) a direct mailing of such 
notice to such Customers not more than ten (10) days after the first such publication and (B) an 
insert included in the next billing statement distributed by it after the first such publication and to 
all Interested Persons listed in clause (g) of said definition, and (iv) not more than fifteen (15) 
days after the first such publication the Corporation or PREPA shall deliver a copy of the notice 
to any Interested Person listed in clauses (h) and, to the extent known by PREPA, clause (i) of 
the definition of such term in Section 1 of this Act. 

(3) Upon the first publication of the notice in a newspaper of general 
circulation in the Commonwealth and in a newspaper of general circulation or a financial journal 
published or circulated in The City of New York, all Interested Persons and any other Person 
interested in the matter will be deemed to know or have reason to know of the passage of this 
Act and any injury or claims related to this Act.  A 45-day term of repose [caducidad] to 
challenge this Act as set forth in paragraph 1 of this subsection (d) shall begin to run at the time 
of the first publication of the notice in a newspaper of general circulation in the Commonwealth 
and in a newspaper of general circulation or a financial journal published or circulated in The 
City of New York (and if not first published on the same date, the later date of the two 
publication dates shall be used for this purpose).  The notice shall provide a detailed summary of 
the matter the Corporation seeks to validate.  The notice shall be substantially similar to the form 
provided below: 

Notice of Puerto Rico Electric Power Authority Debt Restructuring 

[On [insert date], Puerto Rico Electric Power Authority Revitalization Corporation (the 
“Corporation”) approved Resolution No. __ (the “Restructuring Resolution”) authorizing the 
issuance of not to exceed $___________ principal amount of its [insert designation of 
Restructuring Bonds].  In connection with such issuance, the Corporation will, pursuant to 
authority granted under Act No. __ of the Legislative Assembly of Puerto Rico, approved 
____________, as amended, impose a Transition Charge of [insert amount and basis of 
calculation] on all Customers of Puerto Rico Electric Power Authority commencing 
[immediately after the issuance of said Restructuring Bonds; if different, add effective date]. 

Any party interested may, not later than ___________ [not more than 45 days after the 
first publication of notice], appear and contest in the Superior Court, San Juan Part, the legality 
or validity of any matter sought to be determined.  No court shall have jurisdiction of any 
purported action relating to the aforementioned Act, the Restructuring Resolution or any of the 
matters addressed in said Act if such purported action is filed after the specified date.  No contest 
except by the Corporation of any thing or matter under the aforementioned Act shall be made 
other than within the time and the manner herein specified. 

[Detailed summary; additional information_______________________] 

Puerto Rico Electric Power 
Authority Revitalization Corporation 

(4) Only the Court shall have jurisdiction over any purported action relating to 
the matters addressed in this subsection (d), and only if such challenge or contest is timely filed 
within the 45-day statute of repose [caducidad].  Any Interested Person may, within this 45-day 
period, appear and contest the legality or validity of any matter sought to be determined.  No 
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